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Ngmﬁmgmmm ﬁégr Sirs:
In accordance with the provisions of Section 11303
of the Revised Interstate Commerce Act, 49 U.S.C. §11303,
and Part 1116 of Title 49 of the Code of Federal Regulations,
we request that the enclosed documents be recorded and
filed by the Interstate Commerce Commission (the "Commission").

A. Description of the Documents and the
Parties Thereto =~

listed below. We request that one original of each document
A Y
returned to us.

1. Bill of Sale dated June 30,1980 from Emons

‘§:§: Enclosed herewith are three originals of the documents
be recorded and filed in the order listed below. We reguest
that the additional originals be stamped by your office and

é;S Leasing Co., Inc. to Maryland and Pennsylvanla

(S) Railroad Company for 117 Box Cars described on
Exhibit A;
/ 2. Bill of Sale dated June 30,1980 from Maryland
(i) and Pennsylvania Railroad Company to Emons Industries,
‘ Inc. for 117 Box Cars described on Exhibit A;
3. Lease of Railroad Equipment dated as ofcﬂu*w go
<§> 1980 between Emons Industries, Inc., Lessor and
Maryland and Pennsylvania Railroad Company, Lessee;
and
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4. Chattel Mortgage, Assignment and Security
Agreement dated as of June 30, 1980 between Emons
Industries, Inc. and The Chase Manhattan Bank,
National Association, together with an Acknowledge-
ment of Notice of Chattel Mortgage by Maryland
and Pennsylvania Railroad Company, annexed thereto.

Please note that the Box Cars which are the subject
of this transaction were previously subject to various
Chattel Mortgages held by Central Penn National Bank which
mortgages have been released immediately prlor to the
wi-thin. transactions.

The names and addresses for the parties to thlS trans-
action are:

EMONS LEASING CO., INC.
490 East Market Street
York, Pennsylvania 17403

EMONS INDUSTRIES, INC.
(same as above address)

MARYLAND AND PENNSYLVANIA RAILROAD COMPANY
(same as above address)

THE CHASE MANHATTAN BANK,
NATIONAL ASSOCIATION
1441 Broadway

New York, N. Y. 10013

B. Procedural Matters

It is hereby respectfully requested that each of the
following names be inserted in the Commission Index established
pursuant to Section 116.5(c) of Title 49 of the Code of
Federal Regulations.

1. Maryland and Pennsylvania Railroad Company
2. Emons Industries, Inc.
3. Emons Leasing Co., Inc.

4, The Chase Manhattan Bank, National Association

A check in the amount of $J00 has been enclosed with
this letter of transmittal to cover the recordation fee.
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Please stamp and return the enclosed copy of this
letter of transmittal.

If there are any questions with respect to the
enclosed or the transactions described therein, please
telephone Elliott D. Hefler or Michael W. Stamm of this
office, collect.

Very truly yours,

SLADE PELLMAN & BIEHL
SP&B:mrs

enclosures
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'CHATTEL MORTGAGE,
ASSIGNMENT AND JUL 2 1980-2 20 PM

SECURITY AGREEMENT . INTERSTATE COMMERCE COMMISSION

-

EMONS INDUSTRIES, INC., a New York corporation,

(hereinafter called the "Company")., in‘cénsideration of the

- granting by THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION)

(hereinafter called thé "Bank") of a credit facility up to, but

not exceeding, in the aggregate principal amount at any one
time outétanding_the lesser of (a) $10,000,000, or (b) 80% of
the Borrowing Base (as defined in the Agreement dated as of
September 1, 1978 as amended. by Amendment No. 1 dated as of
July 1, 1979, all between the Company and the Bank), and in or-
der to secure ﬁhe payment of the principélvof and interest on
the Notes (as defined in the aforementioned Agreement) and to
éeQure the payment of all other'indebﬁedness hereby secured and

the performance and observance of all the covenants and condi-

“tions in the aforementioned Agreément; does hereby sell, con-

vey, warrant, mortgage, assign, pledge, grant a security inter-
est in, and hypothecate unto the Bank, its successors and as-

signs, the following described properties, rights, interest and

.privileges (all of such properties hereby mortgaged, assigned .

] . .
and pledged .or intended so to be are hereinafter collectively

referred to as the "Collateral”):
 (a) Railroad equipment consisting of Qne Hundred
Seventeen (1175 freight cars (said freight cars and equip-
ment to be more specifically described in E#hibit A at~

tached hereto) and together with all accessories, equip-



ment parts and appqrtenances attached to any of the rail-
road .equipmenﬁ, whether now owned or hereafter acquired,
and all substitutions, renewals and replacements of, and
additions, improvements to, any and all of said railroad
equipment; | .

(b) All right, title and interesﬁ of the Company,
as Lessor in the Lease of Railroad Equipment dated as
ofjuMgzo r 1980 between Lessor and Maryland and Penn-
sylvania Railroad Company annexed hereto as Exhibit B
in and to any and all rents and other sums due and to
become due pursuant to the said Lease, including any and
all extensions and renewals thereof, insofar as the same
cover or relate to the railroad equipment described in
Exhibit A; it being the intent and purpose hereof that the
assignments and transfer to the Bank of said rents and
other sums to become due under the Lease, shall be effec-
tive and operative immediately and shall continue in full
force and effect and the Bank shall have the right to
collect and receive said rents and other sums and to apply
'same in payment of the Notes hereinbefore mentioned;

The Company represents and warrants: (1) Company has

title to the Collateral free and clear of all liens and en-

cumbrances; (ii) no financing statement covering any of

Collateral is on file in any public office; and (iii)

the

its

certificate of incorporation does not prohibit the security



interest granted herein and the execution of this Agreément
will not violate.any law or any agreement to wqich it is a
party.

‘The Company covenahts and agrees that Company: (i)
will keep the Collateral or cause\the Coiiateral to be kept
in good working order, repair and running céndition, and will
replace any worn, broken or defective parts; (ii) will promptly'
pay all taxes levied or assessed against the Collateral and
will keep the Collateral free an clear of all ;iens, attach-
ments and encumbrances; (iii) will allow the Bank and its
representatives free access to the Collateral at all reasonable

times for the purpose of inspection; (iv) will promptly notify
the Bank in writing of any loss to the Collateral; (v) will
indemnify the Bank against all claims arising out of or con-
nected with the ownership or use of the Collateral; (vi) will
reimburse the Bank upon demand for all expenses incurred in
connection with perfecting the security interest granted herein
or the satisfaction thereof; (vii) will not abandon the Col-
lateral; (viii) will not sell, assign, lease, mortgage or
otherwise dispose of any interest in the Collateral unless said
sale, léase/ assignment, mortgage or othe;~document is subordi-
nate to the Bank; and (ix) will not use or permit the Collater-
al to be used for any ﬁnlawful purpose or in violation of any

Federal, state or municipal law, statute or ordinance.
.The Company hereby assigns to the Bank any and all

moneys (including, but not 1limited to, proceeds of insurance,

-3-



return or unearned premiums) which mﬁy become due under any
policy or agreement insuring ' the Collateral against any loss
due to destruction, and directé the insurance company issuing
such policy or other party to make payment thereof directly to
the Bank. The Bank may, at its option, apply any insurance or
other moneys so received to the cost of repairs to the Col-
lateral and/or to payment of any of the Notes, in any order
tﬁe Bank may determine, whether or not due, and shall remit any
-surplus to the Company; The Company irrevocably appoints the
Bank as the Company's attorney-in-fact, with full power of
substitution, to receive all such moneys, to execute proof of
claim, to endorse drafts, checks and other instruments for the
payment of money payable to the Company in payment of such
insurance moneys, to adjust and compromise any claim, to
execﬁte releases, to cancel any insurance polic§ covering the
Collateral when such policy is not required to protect Com-
pany's or the Bank'é interest and to do all other acts and
things that may be necessary or required to carry into effect
the power herein granted.

The Company agrees that whenever a default shall be
existing,'the.Bank shall have the following rights and remedies
to the extent permitted by applicable law: (a) to enter the
forgoing premises or such place or places where any of the
Collateral may be 1oca;ed and take and carry away the same by
any of its representatives, with or without legal process, to

Company's place of storage; (b) to sell the Collateral at pub-



lic or private sale, whether or not thé Collateral is presént
at such sale and whether or not the Collateral is in the con-
structive possession of the Bank or the person conducting the
sale, in one or more sales, §s an entirety or in parcels, for
the best price that the Bank can obtain and upon such terms as
the Bank may deem desirable; (c) to be thevﬁurchaser at any
such sale; (d) to require the Company to pay all expenses of
such sale, taking, keeping and storage of the Collateral,
includinq reasonable attorneys fees; (e) to apply the proceeds
of such sale to all expenses in connection with the taking and
sale of the Collateral, and any balance of such proceeds toward
the payemt fo the Notes in such order of application as the
Bank may from time to time elect; (f) to require the Company to
assemble the Collateral upon the Bank's demand, at the Com-
pany's expense and make it available to the Bank at a place
designated by the Bank which is reasonably convenient to both
parties; and (g) to exercise any one or more rights or remedies
accorded by the Uniform Commercial Code. If the proceeds of
any such sale are insufficient to pay the expenses, as afore-
said} and the Notes, the Company agrees to pay any deficiency
to the Bank'upon demand and if such proceeds are more than
sufficient to pay such expenses and Notes, the Bank agrees to
pay the surplus to the Company.

If at the time of repossession any of the Collateral,
the‘Collaﬁeral contains other personal property not included in

the Collateral, the  Bank may take such personal property into



custody and store it at the risk and -expense of the Company.
The Company agrees to notify the Bank within 48 hours after
repossession of the Collateral of any such other personal
property claimed and that failure to do so will release the
Bank or representatives from ahy liability for loss or damage
thereto.

At the regquest of the Bank, the Combany will join
with the Bank in filing this Chattel Mortgage, Assignmeﬁt, and
Security Agreemenf. The Company hereby authorizes Bank to file
.a financiﬁg statement signed only by the Bank in all places
where necessary to perfect the Bank's security interest in the
Collateral. Without limiting the foregoing, the Company agrees
that whenever a Lease or Conditional Sales Agreement requires
the Company to sign a financing statement for filing purposes,
the Company hereby appoints the Bank or any of the Bank's
representatives as the Company's attorney and agent, with full
power of substitution, to sign or endorse the Company's name on
any such financing statement or other document and authorizes
the Bank to file such a financing statment in all places where
necessary to perfect the Bank's security interest in the Col-
lateral; and the Company hereby ratifies all acts of said
attorney and said substitute and agrees to hold the Bank and
said attorney harmless from any acts of commission or omission
.or any error or judgment or mistake of fact or law pertaining
" thereto.

This Chattel Mortgage, Assignment and Security

Agreement is in addition to, and not in limitation of, any

-6-



other right and remedy the Bank'may‘have by virtue of any
other instrument or agreement heretofore, contemporaneously
hgrewith or hereafter executed by the Company §r by law or
otherwise. If any provision of this ChattellMortgage, As-
signment and Security Agreement is contrary to applicable
law, such pro?ision shall be deemed ineffective without 1in-
validating the remaining provisions hereof. 1If and to the
e#tent that applicable law confers any right or imposes any
-duty inconsistent with or in addition to any of the provisions
hereof the affected provision shall be considered amended to
conform thereto. The Bank shall not Sy any act, delay, omis-
sion or otherwisé be deemed to have waived any of its rights or
remedies hereunder. A waiver by the Bank of any right or
remedy hereunder on any one occasion, shall not be construed as
a bar to or waiver'of any such right or remedy which the Bank
would have had on any future.occasion nor shall the Bank be
liable for exercisiné or failing to exercise any such right or
remedy . It is expressly understood and agreed that whenever
the service of any notice to the Company is required hereby or
is otherwise required, such notice may be sent to the Company
by ordinary mail to the address shown in the aforementioned
Agreement, and if so mailed, such notice shall be deemed
sufficient notice thereof.

This Chatte; Mortgage, Assignment and Security
Agreement shall be construed in accordance with the laws of

the State of New York.



This Chattel Mortgage, Assignment and Security

Agreement shall be binding upon and shall inure to the benefit

of the Company, the Bank and their respective successors and

assigns. ‘ .

IN WITNESS WHEREOF, the parties hereto have caused
this agreement to be duly executed as of the 36*K-day of

9(»«0{ , 1980 first above written.

EMONS INDUSTRIES, INC.

Attest: By: MM%%

Title: céd !”(
QQ O THE CHASE MANHATTAN BANK
Ig? (National Association)

?y‘@ (0 T




STATE OF PENNSYLVANIA )
: SS.:
COUNTY OF YORK )

_ On the 3D% day of gl““J , 1980, before
me came ROBERT GROSSMAN .+ to me known,
who, being by me duly sworn, did depose and say that he resides
at 865 Hickory Hill Lane, York, PA 17402 : that he is
Chairman’ ' of EMONS INDUSTRIES, INC., the
corporation described in and whcih executed the foregoing
instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; that is was so affixed by order of the Board of Directors
of said corporation; and that he signed his name thereto by
like order. '

o
d y ,’\O“ \9%\ ?
W gl
WGt
Wyt
Sl
STATE OF Aay 7,% )
‘ S $t Ss.:
COUNTY OF Mo Yaso ) .
On the ~ Do day of kaﬂl , 1980, before
me came Sawwuel McCa.GPeri—q , to me known,
who, being by me duly sworn, did depose and say that he resides
at §¢ NarriSon ARuweuul, Nricksvlle, New lfsefe ; that he is
dAssisaa? 7reasares of THE CHASE MANHATTAN BANK (NATIONAL

ASSOCIATION), the corporation described in and whcih executed
the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that is was so affixed by order of the Board of
Directors of said corporation; and that he signed his name
thereto by like order.

m‘gc.sf X )BQS N




EXHIBIT A

117 fifty ton, forty foot six inch, wood lined éeneral purpose
boxcars, Class "XM", having MPA reporting marks and the following
serial numbers: il

15101 - 15108 inclusive
15111

15113 :

15117 - 15124 inclusive
15129

15133 - 15141 inclusive
15144

15145

15150 - 15153 inclusive
. 15155 - 15159 inclusive
15161 : :

15164

15165

15173

15176

15177

15182 - 15185 inclusive
15187

15189 - 15208 inclusive
15210 - 15212 inclusive
15214 - 15217 inclusive
15219 :
15222 '

15224 - 15226 inclusive
15228 - 15230 inclusive
15232 ‘
15233

15236

15238

16108

16109

16112 - 16114 inclusive
l6l21 .

16122 .

16127 - 16130 inclusive
16132 - 16134 inclusive
16136 - 16138 inclusive

16140

16142 - 16145 inclusive
16147 .
16149 -~ 16151 inclusive
16157 ‘

16160
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EXHIBIT B

LEASE OF.RAILROAD EQUIPMENT

AGREEMENT  entered into as of the 30w“day df,q#qu
1980, by and between EMONS INDUSTRIES, INC., whose address is

490 East Market Street, York, Pennsylvania 17403 (hereinafter

.,referred to as "Lessor"), and the MARYLAND AND PENNSYLVANIA.

RAILROAD COMPANY whose address is 490 East Market Street, .York,
Pennsylvania 17403 (hereinafter referred to as "Lessee").

WITNESSETH :

T T S WA

WHEREAS, the parties hereto have reached an under-

standing with respect to Lessor leasing to Lessee the Cars (as

such term is defined below) and desire to set forth in wr1t1ng
their agreement with respect thereto,

NOW, THEREFORE, in consideration of the premises, the
parties hereto agree: -

1.. Lease and Hire: Lessor hereby lets to Lessee and
Lessee hereby hires from Lessor those certain 40 foot 6 inch,
50 ton woodlined general purpose boxcars, Class "XM" with iden-
tifying marks as listed on Exhibit A hereto, as such Exhibit
may, from time to time, ‘be amended (hereinafter referred to as
the "Cars").

2. Rental Payments: The Lessee hereby covenants and
agrees to pay, or cause to be paid to the Lessor and its suc-
cessors and assigns, or at such bank or trust company as Lessor
shall specify, basic rent for each Car subject to this Lease
during the term hereof in 120 consecutive.equal monthly

-installments payable on the first business day of each month in

the amount of $110.27 each in arrears, commencing August , 1980.

3. Net Lease: This Lease is a net lease and it is con-
templated that Lessor will assign this Lease to a bank or other
financial institution (which may be a trustee) or that the Cars
subject to this Lease may be owned by such bank or financial
institution and that this Lease may in fact be a sublease for
the Cars. .The Lessee shall not be entitled as against the Les-

.sor, or any assignee of the Lessor, or any successor, assignee

or any other such owner of the Cars, to any abatement of rent,

reduction thereof or. setoff against rent, including, but not

limited to abatements, reductions or setoffs due or alleged to
be due by reason of any past, present or future claims of the
Lessee against the Lessor, or any of such assignees under this



Lease; nor except as otherwise expressly provided herein, shall
this Lease terminate, or the respective oblgations of the
Lessor, or any of such assignees or the Lessee be otherwise .
affected, by reason of any defect in or damage to or loss of
possession or loss of use or destruction of all or any of the
Cars from whatsoever cause, by the attachment of any liens,
encumbrances or rights of others with respect to any of the
Cars, by the prohibition of or other restriction against the
Lessee's use of all or any of the Cars, of the interference
with such use by any person or entity, by the invalidity or
unenforceability or lack of due authorization of this Lease, by
any. insolvency, bankruptcy, reorganization or similar proceed-
ings against the Lessee, or for any other cause whether similar
or dissimilar to the ‘foregoing, any present oxr future law to
the contrary notwithstanding, it being the intention of the
;parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in
the manner and at the times herein provided unless the obliga-
tion to pay the same shall be terminated pursuant. to the
express provisions of this Lease.

To the extent permitted by applicable law, the Lessee
hereby waives any and all rights which it may now have or which
at any time hereafter may be conferred upon it, by statute or
otherwise, to terminate cancel, quit or surrender the lease of
any of the Cars, except in accordance with the express terms
hereof. Each rental or other payment made by the Lessee here-
under shall be final, and the Lessee shall not seek to recover
all or any part of such payment from the Lessor or any assignee
of Lessor's interest.in the Lease for any reason whatsoever.

4. Term of Lease: The term of this Lease as to each
Car shall begin on the date of the delivery to and acceptance
by the Lessee of such Car and, subject to the provisions of
Articles 8 and 13 hereof, shall terminate on the date which is
Ten (10) years from the date of delivery of the last Car leased
-hereunder.

S. -Taxes: All payments to be made by the Lessee hereun-
der will be free of expense to the Lessor for collection or
other charges and will be free of expense to the Lessor with
respect to the amount of any local, state, Federal or foreign
taxes other than (a) any United States Federal income tax, and
(b) the aggregate of all state, city or local income taxes or
franchise taxes measured by net income based on such receipts,
.up to the amount of any such taxes which would be payable to
the state, city and locality in which the Lessor has its prin-
cipal place of business without apportionment to any other
state, except any such tax which is in substitution for or re-
lieves the Lessee from the payment of taxes which it would
otherwise be obligated to pay or reimburse Lessor as herein




provided, or license fees, assessments, charges, fines or
penalties (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called "Imposi- .
tions") hereafter levied or imposed upon or in connection with
or measured by this Lease or any sale, rental, use, payment,
shipment, delivery or transfer of. title, tax or charge under
the terms hereof, all of which Impositions the Lessee assumes
and agrees to pay on demand in addition to to.the payments .to
be made by it provided for herein.

The Lessee will also pay promptly all Impositions’
which may be imposed upon any Car or for the use or operations
thereof or upon the earnings arising therefrom (except as pro-
vided above) or upon the Lessor solely by reason of its owner-
ship thereof, and will keep at all times all and every part of
.such Car free and clear of all Impositions which might in any
way affect the title of the Lessor or result in a lien upon any
such Car; provided, however, that the Lessee shall 'be under no
obligation to pay any Impositions of any kind so long as it 1is
contesting in good faith and by appropriate legal proceedings
such Impositions and the nonpayment thereof does not, in the
opinion of the Lessor, adversely affect the title, property or
rights of the Lessor hereunder. If any Impositions shall have
" been charged or levied against the Lessor directly and paid by
the Lessor, the Lessee shall reimburse the Lessor on presenta-
tion of an invoice therefor.

In the event any reports with respect to Impositions
are required to be made, the. Lessee will either make such re-
ports in such manner as to show the interests of the Lessor in
such Cars or notify the Lessor of such requirments and make
such reports in such manner as shall be satisfactory to the
Lessor.

In the event that during the continuance of this
Lease the Lessee becomes liable for the payment or reimburse-
ment of any Imposition, pursuant to this Article 5, such lia-
" bility shall continue, notwithstanding the expiration of this
Lease, until all such Impositions are paid or reimbursed by the
Lessee.

6. Annual Reports: On or before March 31 in each year
during the term hereof, the Lessee will furnish to the Lessor
an accurate statement (a) setting forth as at the preceding
December 31, the amount, description and numbers of all Cars
then leased hereunder, the amount, description and numbers of
all Cars that have suffered a Casualty Occurrence (as herein-
~after defined) during. the preceding calendar year (or since the
date of this Lease in the case of the first such statement) and
such other information regarding the condition and state of re-




pair of the Cars as the Lessor may reasonably request, and (b)
stating that in the case of all Cars repainted or repaired dur-
ing the period covered by such statement, the numbers and the
markings required by Article 7 hereof have been preserved or
replaced. The Lessor shall have the right by its agents, to
inspect the Cars and the Lessee's records with respect thereto
at such reasonable times as the Lessor may request during the
continuance of this Lease.

7. Identification Marks: The Lessee will cause each Car
to be kept numbered with its identifying number.

The Lessee will not change the identifying number of
any Car except in accordance with a statement of new number or
numbers to be substituted therefor, which statement previously
shall have been submitted to Lessor, and filed, recorded and
"deposited by the Lessee in all public offices where the Lease
shall have been filed, recorded and deposited.

The Lessee may allow the Cars to be lettered with the
names or initials or other insignia customarily used by the
Lessee or its affiliates on railroad equipment used by them of
the same or .a similar type of convenience of identification of
their rights to use the Cars as permitted under this Lease.

8. Risk of Loss; Waiver and Indemnity; Insurance.

{a) In the event that any Car shall be or become
worn out, lost, stolen, destroyed, or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (any such occurrence being hereinafter
called a "Casualty Occurence") during the term of this Lease,
Lessee shall promptly and fully notify Lessor with respect
thereto. On the rental payment date next succeeding such
notice, Lessee shall pay to Lessor an amount egual to the
rental payment or payments in respect of such Car .due and
payable on such date plus a sum equal to the Casualty Value (as
. defined in Exhibit B). of such Car as of the date of such pay-
ment as set forth in Exhibit B. As used therein, the Purchase
Price of a Car shall equal the value of such Car as initially
registered with the Association of American Railroads. Upon
the making of such payment by Lessee in respect of any Car, the
rental for such Car shall cease to accrue,the term of this
Lease as to such Car shall terminate and (except in the case of
loss, theft or complete destruction) Lessor shall be entitled
to recover possesion of such Car. Provided that Lessor has
received the Casualty Value for any Car, Lessee shall be
entitled to the proceeds of any recovery in respect of such Car
from insurance or otherwise.



~ Except as hereinabove in this paragraph 8(a) pro-
vided, Lessee shall not be released from its obligations here-
under in the event of, and shall bear the risk of, any Casualty
Occurrence to any Car from and after the date of delivery with
respect to such Car. :

(b) Lessee hereby waives and releases any claim now

" or hereafter existing against Lessor on account of, and agrees

to indemnify, reimburse and hold Lessor harmless from any and
all claims (including, but not: limited to, claims relating to
patent infringement and claims based upon strict liability-in
tort), losses, liabilities, demands, suits, judgments or causes
of action, and all legal proceedings, and any costs or expenses
in connection therewith, including attorneys' fees and expenses
which may result from or arise in any manner out of the condi-
tion, use or operation of .any Car during the term hereof, or
which may be attributable to any defect in any Car, arising
from the material or any article used therein or from the de-
sign, testing or use thereof, or from any maintenance, service,
repair, overhaul or testing of any Car regardless of when such
defect shall be discovered, whether or not such Car is in the
possession of Lessee and no matter where it is located.

(c) ~ Lessee at its own cost and expense, shall keep
the Cars insured against all risks for the value of such Cars
and in no event for less than the Casualty value of such Cars
as specified in Exhibit B, and shall maintain public liability
and property damage insurance against such risk and for such
amounts as Lessor may require and with such companies as Les-
sor shall approve; provided, however, that Lessee may, at its
option, insure through a domestic affiliated company, or self-
insure the Cars in accordance with its current practice against
the risks of property damages as required above. All such in-
surance shall be in such form as Lessor shall approve, shall
name Lessor and Lessee as insureds and shall provide that such
insurance may not be cancelled as to Lessor or altered without
at least ten (10) days prior written notice to Lessor. all

-liability insurance shall be primary without right of contri-

bution from any other insurance carried by Lessor. All insur-
ance covering loss or damage to the Cars shall be payable sole-
ly to Lessor, except as may otherwise be permitted by paragraph
8(a). Lessee shall deliver to Lessor on or before the delivery
date of each Car ev1dence satisfactory to Lessor of all such
insurance.

9. Return of Cars: On termination of this Lease, .Lessee

.will return the Cars to the Lessor at the storage tracks of the

Lessee in York, Pennsylvania; provided, however, that any Car

"loaded on or before the next to.the last day of the Lease term

may complete the loaded trip, and return of such Car to Lessor



shall be made at the time such Car is released after unloading;
and provided, further, that each Car shall remain subject to
the terms and conditions of this Lease until return thereof.

10. Improvements, Modifications and Alterations: The cost
of any improvement, modifications, alterations or additions
made to the Cars, or special devices installed by or at the di-
rection of the Lessee will be borne by Lessee.

11. Assignment - Use and Possession: Lessee will not as-
sign, transfer, encumber or otherwise dispose of its leasehold
interest under this Lease, the Cars or any part thereof, or
sublet the Cars or place any of the Cars in assigned service
without the consent of the Lessor in writing first obtained,
except that Lessee may permit the use of the Cars by any
subsidiary or affiliated  railroad company or on lines of
railroads other than Lessee's in the United States, Canada and
Mexico in the usual interchange of traffic or pursuant to
sublease or assigned service agreements, but only upon and
subject to all the terms and conditions of this Lease. ' Lessee
will not permit any encumbrances or liens, based upon any
action or liability of Lessee, to be entered or levied upon any
of the Cars, provided, however, that Lessee shall not be
required to cause any such lien or encumbrance to be removed so
long as Lessee is contesting such lien or encumbrance in good
faith and in appropriate legal proceedings.

12. Cleaning and Servicing: Lessee shall indemnify and
hold harmless the Lessor from any claims made against Lessor,
as Car owner, resulting from any failure to clean and service
the Cars before loading.

13. Defaults and Remedies: If Lessee shall default in
the performance or observance by Lessee of any obligation under
this Lease, and such default shall continue for 10 days after
notice by Lessor to Lessee, or there shall be filed by or
against Lessee a petition in bankruptcy or for reorganlzatlon
~under any bankrupcty law, or there shall be a receiver appoint-
ed of any part of Lessee's property or Lessee shall make a
general assignment for the benefit of creditors, then and in
any such events Lessor, at its election, may terminate this
Lease and repossess the Cars, and this Lease shall thereupon
become and be terminated, or Lessor may repossess the Cars and
relet the same or any part thereof to others for such rent or
compensation and upon such terms as it may see fit. Lessee
shall, without expense to Lessor, assist Lessor in repossessing
the Cars and shall for a reasonable time, 1f required by
_ Lessor, permit storage of such Cars on trackage space owned ox
leased by Lessee, without cost to Lessor.




~14. Liability: Lessor shall not be liable for any loss
of or damage to anything loaded in or on the Cars and makes no
representation as to the suitability of the Cars for use in any
particular service. Lessee agrees to indemnify and save harm-
less Lessor from and against all losses, damages, 1injuries,
liabilities, claims and demands whatsoever, regardless of the
cause thereof, and any expenses in connection therewith, in-
cluding counsel fees, arising out of or as a result of the use
and/or operation of the Cars during the term of this Lease, or
by reason of any default by Lessee under this Lease.

15. Obligations Suspended: In the event the performance
in whole or in part of the obligations (other than for payment
of money) of either party under this Lease is hindered, inter-
rupted, or prevented by war, strikes, lockouts, fire, acts of
God, or by other similar or different acts of civil or military

‘authorities, or by any cause beyond the reasonable control of

the defaulting party, whether similar to the causes herein spe-
cified or not, the obligations of such party shall be suspended
to the extent of and for the time that performance thereof is
prevented or affected by such hindrance, interrruption, or pre-
vention, but due diligence shall be observed by such party in
resuming performance of its obligations, after removal of the
interrupting cause.

16. Renewal Option: Provided that this Lease has not
been earlier terminated and the Lessee is not in default
hereunder, the Lessee may, by written notice delivered to the
Lessor, elect to extend the term of this Lease for not more
than two extended terms of five (5) years duration each,
in respect of all, but not fewer than all, of the Cars then
subject to this Lease for such period as is designated in such
notice at a "Fair Market Rental" payable in monthly install-
ments in arrears. Such notice shall be given not less than six
(6) months prior to the end of the original term or the first
extended term of this Lease, as the case may be.

Fair Rental Value shall be determined on the basis of
and shall be equal in amount to, the value which would obtain
in an arm's-length transaction between an informed and willing
lessee (other than a lessee currently in possession) and an in-
formed and willing lessor under no compulsion to lease and, in
such determination, costs of removal from the location of cur-
rent use shall not be a deduction for such value. If on or be-
fore four (4) months prior to the expiration of the term of
this Lease, the Lessor and the Lessee are unable to agree upon
a determination of the Fair Rental Value of the Cars, such

~ value shall be determined in acordance with the foregoing de-

finition by the American Appraisal Company or 1its successor
(hereinafter called the "Appralser"). The Appraiser shall be
instructed to make such determination within a period of thirty
(30) days following appointment, and shall promptly submit such
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report to both Lessor and Lessee. The determination so made
shall be conclusively binding 'upon both Lessor and Lessee. The
expenses and fees of the Appraiser shall be borne by the Lessee..

17. Subordination: In connection with Lessor's financing
of the Cars, Lessor, may assign this Lease to others, sell the
Cars, grant a mortgage on or security interest in any Car in
whole or in part, without notice to or the. consent of the
Lessee, to any bank, other financial institution (including a
trustee) or subsidiary thereof. It is further understood that
a bank or other financial institution in connection with such
financing may own any such Car with Lessor leasing such Car
from such owner, this Lease thereupon being a sublease, fully
subordinate to the lease between such owner and Lessor. Each
such assignee, owner or purchaser shall have all of the rights
_but none of the obligations of Lessor under this Lease, and in
connection therewith Lessee shall, upon written notice thereof,
recognize each such assignment, sale, ownership or security in-
terest and shall accept and comply with the direction or de-
mands given 1n writing by any such. owner, assignee or secured
party. Lessee shall not assert against any such assignee, se-
cured party or owner (including purchaser) any defense, coun-
terclaim or setoff that Lessee might have against Lessor. Les-
see's rights shall be subject and subordinate to the rights of
any such assignee or transferee of Lessor or any such owner or
purchaser of the Cars or any bank or other secured party under
any financing agreement or arrangement entered into by Lessor
in connection with the acquisition or financing of the Cars.

Upon the giving of notice to Lessee from any such
bank, transferee, financial institution or secured party that
an event of default by Lessor has occurred and is continuing
under such financing arrangement or agreement, such party may
require that all payments otherwise due to Lessor shall be made
directly to such party or that the Cars be returned to such
party, or both.

. 18. Compliance with Laws and Regulations: This Lease is
subject to all Federal, state and other laws, rules, regula-
tions and ordinances which may now or hereafter affect, change
or modify the terms or conditions hereof or render unlawful the
performance of any of its provisions. Lessee shall comply with
all governmental laws, regulations and requirements and with
the Code of Rules of the Association of American Railroads with
respect to. the use, maintenance, and operation of such Cars
subject to this Lease, and will file and record the same with
the Interstate Commerce Commission in accordance with Section
11303 or the Interstate Commerce Act. '

19. Priox Understandiggs: Prior understandings and agree-
ments between the parties with respect to the Cars are merged




herein, and all rights of the parties in respect of such Cars
shall be governed by this Lease.

20. Lessee's Rights: Lessee acknowledges and -agrees that
it has not obtained, and by the execution hereof it does not
. obtain, any by payments and performance hereunder it will not
~obtain, any title to the Cars nor any property right or inter-
est, legal or equitable therein, except solely as Lessee here-
under. Lessee shall keep the Cars free from any encumbrance or
lien which may be equal to or superior to Lessor's rights or
which may be a cloud upon or otherwise affect Lessor's title:

21. Successors and Assigns: Covenants herein shall inure
to or bind each party's successors and assigns; provided, that
notwithstanding the assignment of this Lease by the Lessor, all
obligations of the Lessor to the Lessee shall be and remain in-
forceable by the Lessee, its successors and assigns against the
Lessor and not agalnst any assignee or successor assignee of
the Lessor's interest in the Lease.

22. Notices: Any notice required or permitted to be given
by either party hereto to the other shall be deemed to have
been given when deposited in the United States certified mails,
first class, postage prepaid, addressed as follows:

(a) If the the Lessee:

490 East Market Street
York, Pennsylvania 17403

(b) If the Lessor:

490 East Maket Street
York, Pennsylvania 17403

or addressed to either party at such other address as such par-
ty shall hereafter furnish to the other party in writing.

23. Severability, Effect and Modifications of Lease: Any
provision of this Lease which 1s prohibited or unenforceable
in any jurisdiction shall be, as to. such jurisdiction, inef-
fective to the extent of such prohlbltlon or unenforceability
without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provisions in any
other jurisdiction.

, 24. Waiver and Modification: This Lease exclusively and

completely states the rights of the Lessor and the Lessee with
respect to the Cars and supersedes all other arrangements, oral
or written, ‘with respect to the Cars. No variation or modifi-




cation of this Lease and no waiver of any of its provisions or
.conditions shall be valid unless in writing and signed by duly
authorized officers of the Lessor and Lessee.

25. Execution: This Lease may be executed in several
counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute
but one and the same instrument. Although this Lease is dated
as of the date set forth above for convenience, the actual date
or dates of execution hereof by the parties hereto is or are,

respectively, the date or dates stated in the acknowledgements
hereto annexed. .

24. Law Governing: The terms of this Lease and all rights
and obligations hereunder shall be governed by the laws of the
Commonwealth of Pennsylvanla, provided, however, that the par-
‘ties shall be entitled to all rights conferred by Sectlon 11303
of the Interstate Commerce Act.

IN WITNESS WHEREOF, the parties have ~duly executed
this Lease the day and year first above written.

EMONS INDUSTRIES, INC.
ATTEST:

Q/QL\,Q@D - BY: @//o/a/m%nw\,
X

Hairman of the Board and
Chlef Executive Officer

MARYLAND AND PENNSYLVANIA

ATTEST: RATILROAD COMPANY
| y@cfm@ W /%MV
gzg? l”}c@ﬁxgwh (:;/ President

YQ@).
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EXHIBIT A

117 fifty ton, forty foot six inch, wood lined general purpose
boxcars, Class "XM", having MPA reporting marks and the following
serial numbers: i

15101
15111
15113
15117 - 15124 inclusive
15129

15133 - 15141 inclusive
15144

15145

15150 - 15153 inclusive
15155 - 15159 inclusive
15161 :

15164

15165

15173

15176

15177

15182 - 15185 inclusive
15187

15189 - 15208 inclusive
15210 - 15212 inclusive
15214 - 15217 inclusive
15219 '
15222

15224 - 15226 inclusive
15228 - 15230 inclusive
15232

15233

15236

15238

16108

16109

16112 - 16114 inclusive

15108 inclusive

16121

16122 .

16127 - 16130 inclusive
16132 - 16134 inclusive
16136 - 16138 inclusive

16140 o
16142 - 16145 inclusive
16147 '
16149 - 16151 inclusive
16157 )

16160



1y

EXHIBIT B

Casualty Vvalue

The - Casual ty Value of each Car as of the date upon
which payment is to be made shall be that percentage of the
Purchase Price of such Car as is set forth below opposite the
roneh of lease term 1n whlch such payment is to be made. -

Month of o . = ' Month of

Lease Term Percentage . . Lease Term . Percentage
1 99.37 . . . 31 - ... -80.63
2 . 98.75 . - 32 - . - .. -80.00
'3 " 98.13 - 4 33 - o .. 79.38
4 . 97.50 34 S 78,75

5 -~ 96.88 : . .- 35 - - .. 78.13

6 . 96.25 - o . 36 .- 77.50

.7 95.63 ' S 37 . . - 76.88 -
.8 95.00 38 . 76.25
9 94.37 . w39 ¢ 75.63
10 93.75 .40 . '”';ngg
11 93.13 - L 41 : Lo 74.

12 92.50 ' 42 . ' . 713.75
13 .91.88 e 43 .- . 73.13
14 91.25 . o 44 v 72.50
15 90.63 . 45 .. 71..88
16 £ 90.00 - 46 - S 71,25
1.7 . 89.38 A e 47 .. 70,63
18 88.75 - 48 :70.00
19 ..88.13 ' o 49 .. 69.38
20 87.50° .50 7 68.75
21 86.88 - 51 - ..68.13
22 .-86.25 52 - 167.50 °
23 85.63° - g 53 ' . 66.88
24 85.00 . ' 54 - 66.25
25 84.38 : . 55 .. .7 65.63
26 83.75 . 56 .~ +65.00

© 97 . 83.13 . R 57 - - .64.38
28 " 82.50 S ‘ 58 .. 63.75
29 81.88 . , 59 " 63.13
30

81.25 60 - 62.50



Month of : : " 'Month of
,‘Lease Term Percentage' " Lease Term - . Percentage

61 . 61.87 91 43.13
62 61.25 _ 92 - 42,50
63 . 60.63 93 - 41.88
64 60.00 ' . .94 ' 41.25
65 - 59.38 = 95 " 40.63
66 - - 58.75 S 96 . - .. . 40.00
67 '.:58.13 : S .97 39.38
68 . 57.50 . - 98 . " '38.75
69 . 56.88 L 99 .. 38,13
- 70 .. . 56.25 .. - . . 7100 o 7 37.50

- 71 ' 55.63 ‘ 101 - " 36.88
72 .. 55.00 : . 102 : 36.25
73 - 54.38 . 103, -~ 35.63
74 .+ B83.75 - ... .- 104 - 35.00
75 0 53.13 S , 105 -t 34.38
76 ~52.50 o S 106 .7 .33.75
77 51.88 _ . 107 : . 733.13
78 R 51.25 - - o 108 ] 32.50
79 , . 50.63 | ' . 109 . _ 31.88

. 80 _ 50.00 : 110 . 31.25

. 81 . . 49.38 B 111 . 30.63
82 < 48.75 | S 112 Lo 130.00
83 . © 1 48.13 o 113 .- .. 29.28
84 . 47.50 ‘ 114 , 28.75
85 © 46.88 4 115 ‘ . 28.13
86 ' 46.25 = 116 _ . 27.50
87 o 45.63 - o 117 .. 26.88
88 - 45.00 - 118 , 26.25
89 . 44.38 . 119 25.63

qQ . 43.75 7 120 -+ 25.00



STATE OF &

~— s
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.
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COUNTY OF %AJ/

On the 5D¢“ day of s , 1980, before me per-
sonally appeared ROBERT GROSSMAN; to me personally known, who,
being by me duly sworn, says that he is the .Chairman of the
Board and Chief Executive Officer of EMONS INDUSTRIES, INC.,
Lessor in the foregoing Lease of Railroad Equipment, that one
of the seals affixed to the foregoing instrument is the corpo-
rate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
.corporation.

/Z/ja % QZL/V,%%

// Notarty Public viwﬁ

oMl -
t.".cmxh'*‘e'$ et
@ﬂ ‘&N,\\)P- \y\(ﬂ'
OV ¥ ©

WOR\L'
STATE OF = &P )
: ss.:
COUNTY OF %ﬁ/’y )
On the 50¢“ day of (ﬁVW& , 1980, before me per-

sonally appeared JOSEPH W. MARINO, to me personally known,
who, being by me duly sworn, says that he is the President
of MARYLAND AND PENNSYLVANIA RAILROAD COMPANY, Lessee 1in the
foregoing Lease of Railroad Equipment, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

@,

/’Notarty Publlcic
san

5
3‘}; /Mw/ QM@VL&{‘ oﬂ ng\‘l
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ACKNOWLEDGEMENT OF NOTICE
OF CHATTEL MORTGAGE,
ASSIGNMENT AND
SECURITY AGREEMENT .

The Maryland and Pennsylvania Railroad Company hereby
acknowleéges due potice of the foregoing Chattel Mortgage,
Assignment and Security Agreeﬁent dated as Qﬁ \lee 3o ’
1980, from Emons Industries, Inc., to The Chase Manhattan Bank,
N.A. which is incorporatediherein by referenceﬁ and shall be
deemed a part heréof, and acknowledges that its interest under
a certain Lease of Railroad Equipment dated as of the
day of<Akae 30 + 1980 between Emons -Industries, Inc., as
Lessor and the Maryland and Pennsylvania Railroad Company, as
Lessee (the "Lease"), is and shall be subordinate to the
interest of Chase under the foregoing Chattel Mortgage, Assign-

ment and Security Agreement.

Dated: <Juwe. 30 , 1980

MARYLAND AND PENNSYLVANIA

RAILROAD COMPANY '
By: )¥222#6Efi4ﬁcu\d
" Robert Grossman ‘

Chairman of the Board




STATE OF W
COUNTY OF %&W

On the 30 day of Nuue . 4 1980 before
me came ROBERT GROSSMAN, to me known, who, being by me duly
sworn, did depose and say that he resides at 865 Hickory Hill
Lane, York, Pennsylvania; that he is the Chairman of the Board
of Maryland and Pennsylvania Railroad Company,  the corporation
described in and which executed the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed
by order of the Board of Directors of said corporation; and

SS.:

- 98

‘that he signed his name thereto by like order.

%@WZ;M

MY COMMISSION EXPIRES.
JANUARY 31, 1981
YORK, YORK COUNTY, pAx




